COUNTY MEMORANDUM
OF AGRICULTURAL COMMISSIONER &

/ Pla cer SEALER OF WEIGHTS AND MEASURES
I ———

County of Placer

TO: Honorable Board of Supervisors DATE: September 13, 2022

FROM: Josh Huntsinger, Agricultural Commissioner
By: Kerri Timmer, Regional Forest Health Coordinator

SUBJECT: The Nature Conservancy Task Agreement #5 — French Meadows Forest Restoration
Project Cooperative Agreement

ACTION REQUESTED
1. Adopt a Resolution authorizing the Agricultural Commissioner/Sealer to execute Task Agreement
#5 with The Nature Conservancy for tasks related to the French Meadows Forest Restoration
Project under a Cooperative Agreement subaward of up to $500,000 from a California Department
of Forestry and Fire Protection California Climate Investments grant held by The Nature
Conservancy.

2. Approve a FY 2022-23 Budget Amendment #AM-00553 for CC02004 — Regional Forest Health in
the amount of $500,000 with offsetting revenue from The Nature Conservancy.

BACKGROUND

The United States Department of Agriculture, acting through the United States Forest Service (USFS), has
previously issued a Decision Notice, dated December 10, 2018, approving the French Meadows Forest
Restoration Project (FMP) in the Tahoe National Forest (TNF). As described in the Decision Notice, the FMP
was developed through a collaboration involving multiple organizations including Placer County Water
Agency (PCWA), the County, and the USFS, and the Parties intend that this collaboration will continue
through project implementation.

In addition, the County holds a Master Stewardship Agreement (MSA) with the USFS/Tahoe National
Forest, dated March 16, 2018, which legally allows the County to perform work on the described federal
lands of the Project, including the procurement and implementation of forest management work in
conjunction with the Tahoe National Forest.

In 2019 the County signed a Cooperative Agreement with The Nature Conservancy (TNC) to memorialize
the parties’ understanding as to their respective roles in the ongoing collaboration to implement the French
Meadows Forest Restoration Project. Specific funding, staffing, and other obligations in furtherance of the
goals of the Cooperative Agreement are outlined in individual written task agreements. The current
proposed Task Agreement #5 delineates the need for County support to implement 275 acres of fuel
reduction treatment to be funded by a subaward to the County from a grant awarded to TNC by CAL FIRE
for the French Meadows Forest Restoration Project. The 275 acres in Task Agreement #5 are included
within the TNF Decision Notice of Record. As such, TNC desires the County to manage the implementation
of the proposed forest health treatments under the terms and conditions stated within Task Agreement #5
and related CAL FIRE Award Provisions. Under this Task Agreement, the County will be reimbursed by TNC
with the eligible CAL FIRE Grant Funds in an amount up to $500,000, upon approval of the Task Agreement
through February 28, 2023, or the completion of the project work, whichever comes first.



In order to move forward with the French Meadows Forest Restoration Project activities, staff recommends
that your Board: 1) adopt a resolution authorizing the Agricultural Commissioner/Sealer to execute Task
Agreement #5 with TNC (a copy of the Task Agreement #5 and the related TNC Cooperative Agreement
are attached); and 2) approve Budget Amendment No. 00553.

ENVIRONMENTAL IMPACT

Two Notices of Exemption (NOE) were filed for the FMP Project: 1) The Project is consistent with CEQA
Guidelines Section 15308 (Class 8 CEQA Categorical Exemption: Actions by Regulatory Agencies for
Protection of the Environment) because it is an action authorized by the Placer County Grading Ordinance
that will help assure the maintenance, restoration, enhancement, or protection of the environment, and the
regulatory process involves procedures for protection of the environment. This exemption was filed on
December 21, 2018; and 2) The Project is consistent with Senate Bill (SB) 901. SB 901 provides that until
January 1, 2023, CEQA would not apply to prescribed fire, thinning, or fuel reduction projects undertaken
on federal lands to reduce the risk of high-severity wildlife that have been reviewed under the National
Environmental Policy Act (NEPA). This exemption was filed on January 24, 2019. The NEPA Decision
Notice for the French Meadows Restoration Project was signed by the TNF Forest Supervisor on December
12,2018.

FISCAL IMPACT

The total cost of the subaward is $500,000. A budget amendment to increase appropriations by $500,000
in the FY 2022-23 CC02004 - Regional Forest Health budget, will be offset by a corresponding increase in
revenue from the TNC subaward, is included for consideration and approval. There is no additional impact
to the General Fund.

ATTACHMENTS

Attachment A — Resolution
Exhibit 1 — TNC Task Agreement #5
Exhibit 2 — TNC Cooperative Agreement



Attachment A

Before the Board of Supervisors
County of Placer, State of California

In the matter of:

A Resolution authorizing the Agricultural Commissioner to
sign Task Agreement #5, under a Cooperative Agreement
signed 7/2/2019 with The Nature Conservancy, in the
amount of $500,000 for calendar year 2022 through
February 28, 2023.

Resolution No.:

The following Resolution was duly passed by the Board of Supervisors of the County of Placer at a regular
meeting held on September 13, 2022, by the following vote:

Ayes:

Noes:

Absent:

Signed and approved by me after its passage.

Chair, Board of Supervisors

Attest:

Clerk of said Board

WHEREAS, The Nature Conservancy (TNC) has received California Department of Forestry and Fire
Protection (CAL FIRE) California Climate Investments (CCI) funding to implement forest health activities
under the French Meadows Forest Restoration Project; and

WHEREAS, TNC and the County have entered into a Cooperative Agreement (dated 7/2/2019) delineating
the Parties’ understanding as to respective roles in the ongoing collaboration to implement the French
Meadows Forest Restoration Project; and

WHEREAS, specific funding, staffing, and other obligations in furtherance of the Cooperative Agreement
goals are regularly outlined in periodic Task Agreements between TNC and the County; and

WHEREAS, TNC seeks to invest a portion of its CAL FIRE CCI grant funds to conduct 275 acres of forest
treatment within the French Meadows Forest Restoration Project for the remainder of calendar year 2022
through February 28, 2023, under the terms mandated by Task Agreement #5 (Exhibit 1) and the TNC
Cooperative Agreement (Exhibit 2); and
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WHEREAS, the Parties recognize that the United States Department of Agriculture, acting through the
United States Forest Service (USFS), has previously issued a Decision Notice, dated as of December 10,
2018, approving the French Meadows Forest Restoration Project in the Tahoe National Forest. Goals for
the FMP include promoting forest resilience to stressors such as wildfire, insect and disease outbreaks, and
climate change; reducing the risk of uncharacteristic, high-severity wildfire; protecting and restoring habitat
for fish and wildlife; and safeguarding water supply and resources. The project design of the FMP is
grounded in ecologically based forest management to increase forest stand resilience while maintaining
mature forest characteristics. As described in the Decision Notice, the FMP was developed through a
collaboration involving multiple organizations including the Tahoe National Forest, the County, The Nature
Conservancy, Placer County Water Agency, and other partners, and the Parties intend that this
collaboration will continue through project implementation, as reflected in the Cooperative Agreement and
subsequent Task Agreements the County holds with TNC. The Parties recognize that the proposed acres
designed by this grant for the Project are included within the Decision Notice of record; and

WHEREAS, TNC recognizes that the County has the ability to perform the work meeting all federal, state
and local laws related to the procurement and implementation of forest management in conjunction with the
Tahoe National Forest, with which they hold a Master Stewardship Agreement dated March 16, 2018, which
legally allows for the performance of work on the described federal lands of the Project; and

WHEREAS, TNC desires the County to manage the implementation of the proposed 275 acres of forest
treatments on the terms and conditions stated herein and intends to reimburse the County with the eligible
CAL FIRE Grant Funds in an amount of up to five hundred thousand dollars ($500,000) for calendar years
2022 through February 23, 2023.

NOW, THEREFORE, BE IT RESOLVED, by the Board of Supervisors of the County of Placer, State of
California, that the Board authorizes the Agricultural Commissioner/Sealer to sign TNC Task Agreement #5,
attached as Exhibit 1.

BE IT FURTHER RESOLVED that this Resolution shall be effective immediately.

Exhibit 1 — TNC Task Agreement #5
Exhibit 2 — TNC Cooperative Agreement
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Exhibit 1

Task Agreement Number 5
Subaward between
The Nature Conservancy

County of Placer

Subaward Number Contract — 07052022-15708
TNC Project ID: P116497
TNC Award ID: A106457

Subaward Start Date: date of final signature on this agreement

Subaward Expiration Date: 2/28/2023
Subaward Amount: $500,000
Funds from State Source: $500,0000

State Award Ildentification Number: Contract-05262020-14352
State Award Date (signature date of authorized official): 6/22/2020

State Award Amount: $500,000 awarded to TNC

State Awarding Agency: California Department of Forestry and Fire Protection (“CAL FIRE”)
Contact Information of CAL FIRE Official: Ryan Wimmer, ryan.wimmer@fire.ca.gov

State Award Indirect Cost Rate: 12%
FFATA Reportable: No (state award, no federal funds)
Research and Development (R&D): No

The TNC representatives for this project are:

Angel Hertslet for Project Manager/Technical Direction:

830 S Street
Sacramento, CA 95811
angel.hertslet@tnc.org
415-281-0409

Dan Porter for CAL FIRE budget management
Forest Strategy Lead

830 S Street

Sacramento, CA 95811

dporter@tnc.or

415-652-4301

Mary Lieth, Sr. Grants Specialist / Finance Partner:
830 S Street

Sacramento, CA 95811

mary.lieth@tnc.org

530-219-4223

The Awardee's representatives for this project are:
Kerri Timmer for Project Manager/Technical Direction:
Regional Forest Health Coordinator, Placer County
Agriculture Department

3091 County Center Dr, Auburn, CA 95603
ktimmer@placer.ca.gov

(530) 889-7369

Patty Armenteros, Senior Staff Services Analyst
for financial/administrative matters:

3091 County center Dr, Auburn, CA 95603
parmente@placer.ca.gov

(530) 889-7381
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This Task Agreement Number 5 is dated as of , and is entered into by and between The Nature
Conservancy, a District of Columbia non-profit corporation (“TNC”), and the County of Placer, a political subdivision of
the State of California (sometimes referred to herein as the “County” or as “Awardee”), each of which is sometimes referred
to in this Task Agreement as a “Party”, with respect to the following matters:

A. The Parties have previously entered into a Cooperative Agreement to support the French Meadows Forest
Restoration Project, dated as of 7/2/2019, (the “Cooperative Agreement”), with respect to their cooperative conservation
activities in the Tahoe National Forest in Northern California, and in particular the French Meadows Project located within
the Forest, all as more particularly described in the Cooperative Agreement.

B. Inthe Cooperative Agreement, the Parties indicated that they planned to enter into one or more further agreements
(in each case, a “Task Agreement”) which would set out the specifics of their cooperation, and this Task Agreement is
intended as one of those further agreements.

C. TNC has received a grant from the California Department of Forestry & Fire Protection (“CAL FIRE”), under CAL
FIRE’s grant number 8GG19620 (the “CAL FIRE Award”), some funds from which TNC proposes to use to make a subaward
to the County under the terms of this Task Agreement (the “TNC Subaward”).

Now, therefore, in consideration of the foregoing recitals, the respective promises of the Parties contained herein, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as
follows:

1. Cooperative Agreement. This Task Agreement is being entered into by the Parties in furtherance of, and subject to all
applicable terms of, the Cooperative Agreement, and each capitalized term used in this Task Agreement shall, except to the
extent (if any) otherwise defined herein, have the meaning ascribed to such term in the Cooperative Agreement.

2. Term. This Task Agreement shall be effective for the period beginning once this Task Agreement has been signed by
both Parties and expiring, unless sooner terminated as provided below or extended by a subsequent modification to this Task
Agreement which is entered into by the Parties, on February 28, 2023 (the “Subaward Term”). This Task Agreement may
be terminated prior to the end of the Subaward Term only in the manner and with the effects which are set out in the
Cooperative Agreement.

3. Project. Awardee shall use the Subaward Funds only for work on the project which is described in Attachment A
which is attached hereto (the “Project”), and Awardee shall immediately notify TNC of any financial or programmatic
deviations from the scope of work for the Project which is set out in that attachment.

4. Amount and Budget. Subject to the terms of this Task Agreement and the Cooperative Agreement, TNC shall make
the TNC Subaward to Awardee as follows:

(@) The TNC Subaward shall be in a total amount not to exceed $500,000 unless authorized in writing by TNC before
any additional expenditures are incurred, to be paid out of the funds provided to TNC under the CAL FIRE Award,
and to be disbursed in accordance with the budget which is attached hereto as Attachment B (the “Budget™),
which is incorporated herein by this reference. The funds disbursed to Awardee under the TNC Subaward are
sometimes hereinafter referred to as the “Subaward Funds” TNC shall not be obligated to disburse to Awardee
any Subaward Funds for any amount(s) not shown in the Budget.

(b) Notwithstanding the above, Awardee is authorized to reallocate funds between direct cost categories shown in the
Budget up to a total of 10% of the total amount of the Budget. Revisions in excess of this limit require prior written
approval from TNC, and TNC’s Project Manager and Grants Specialist for the Subaward must be informed in
writing (either in digital or hard-copy correspondence) of all reallocations, whether or not within the initially
permitted amount of revisions.

(c) TNC shall have no obligation to disburse Subaward Funds to Awardee under this Task Agreement, except to the
extent that eligible funds from the CAL FIRE Award are available to TNC for such purpose, the work completed
to TNC’s satisfaction and TNC is then invoiced in accordance with the requirements herein. A copy of the CAL
FIRE Award and the incorporated document “California Climate Investments Department of Forestry and Fire
Protection Forest Health Program Guidelines for Direct Grants 2020-2021” has been provided to Awardee for



review,

and Awardee must comply with all applicable terms and conditions of the CAL FIRE Award and the

additional incorporated documents, to the extent that they apply to Awardee and/or the use of the Subaward Funds,
including (but not limited to) those which are listed in Attachment C which is attached hereto.

(d) None of the Subaward Funds which come from the CAL FIRE Award may be used by Awardee as match to any
federal grant or award.

(e) Subaward Funds will be disbursed only on a cost-reimbursable basis.

(f) Inthe event that Awardee does spend down the full amount of $500,000, it is within the discretion of TNC to grant
additional CAL FIRE Award funds to the Awardee. TNC makes no guarantee of additional funding. If TNC elects
to grant additional CAL FIRE Award funding, this will be authorized in writing by TNC to Awardee.

5. Reports. Awardee shall submit reports concerning the progress of the Project and the use of Subaward Funds (in each
case, a “Report”) as follows, including financial reports (in each case, a “Financial Report”) and performance reports (in each
case, a “Performance Report”), according to the Report due dates indicated below:

(@) Report Deadlines:

REPORTING DUE DATES

Interim Performance Report Due 10/15/22, covering the award start thru — 9/30/22
Final Performance Report Due not later than 2/15/23, covering the entire Subaward Term
Interim Financial Reports/Invoices Due 10/15/22, covering the period award start - 9/30/22

Due 2/15/23 covering the 10/1/22 — 12/31/22
And so forth, if award is extended beyond

Final Financial Report/Final Invoice Due not later than one month after the award end date, covering the entire

Subaward Term. The final report/invoice may replace an interim report if
timing coincides.

(b) Award Content. Reports shall include:

(1)

()

Interim Performance Report shall describe activities conducted for the reporting period using the
Performance Report Form which is attached hereto as Attachment D, which shall be provided
electrioncally. The Interim Performance Reports shall include, at a minimum:
Narrative description of work completed during the reporting period.
Problems, delays, or adverse conditions that could materially impair meeting the objectives or
timelines of the scope of work.
Favorable developments or alternatives that could result in meeting the objectives sooner or at less cost
than anticipated.

The final Performance Report shall use the same form as the interim Performance Report shall also be
provided electronically, and shall describe the final outcome of the accomplishments. In addition,
Awardee shall include reporting details necessary to fulfill TNC’s grant reporting obligations for CAL
FIRE including but not necessarily limited to:

Duplicate copies of all relevant contractor and subcontractor invoices, each of which includes the
date(s) the work was conducted, treatment unit number(s), treatment activities and acreage treated (for
each treatment activity ) clearly described.

A simple table that crosswalks the in field forestry work to CAL FIRE’s designated “Treatment
Activities” categories, as they used in CAL FIRE’s “eCivis” online reporting system.

Estimates of biomass removal quantities (for electricity generation, wood products or otherwise), in
bone dry ton (BDT equivalents) for each treatment unit by activity combination.

Information on the number and types of jobs created by the project activity.

Geographic Information System (GIS) shape files and accompanying metadata for any treatment unit
boundaries that have changed since TNC’s most recent transmission of the project’s spatial data to
CAL FIRE.




(3) Interim Financial Reports/Invoices on Funds Expended shall be made using the report format which is
attached hereto as Attachment E, or a comparable version of this reporting form which contains all
information requested in the TNC reporting template, and shall be provided electronically.

(4) The Final Financial Report shall be made using the same form, shall also be provided electronically, and
must be marked “Final”.

(5) Additional Awardee monitoring activities may be required, such as additional reporting, desk audits or site
visits, at the request of TNC’s Subrecipient Monitoring committee. Any requests from TNC will be
coordinated through the County and scheduled when operational, weather and safety concerns are met.

(c) Submission of Performance Reports. All Performance Reports and supporting materials shall be submitted to TNC’s
Project Manager and Grants Specialist at the email addresses specified above.

(d) Submission of Financial Reports. All Financial Reports shall be signed by the Awardee’s Project Manager
and Financial Representative and submitted to TNC’s Project Manager and Grants Specialist at the email
addresses above.

6. Disbursements and Accounting. The Awardee shall separately account for payments received under this Subaward
in its accounting records. Disbursements shall be made to Awardee no more frequently than quarterly, based upon receipt of
a complete and accurate Financial Report for the applicable period and/or Awardee’s standard invoice format. If the Financial
Report template is used as the invoice, it should be clearly marked “INVOICE”, include an invoice number, and indicate
clearly the amount being requested for payment.

7.  Procurement Procedures. Awardee shall use its own documented procurement procedures for the purchase of goods
and services which must reflect applicable Country, State and/or local laws and regulations unless such procurement
procedures conflict with any procurement provision stipulated in the CAL FIRE Award and additional provisions in the
incorporated document “California Climate Investments Department of Forestry and Fire Protection Forest Health Program
Guidelines for Direct Grants 2020-2021”, in which case Awardee shall follow the applicable implementation requirements.

8.  Title to and Use of Equipment and Supplies. No supplies or equipment shall be purchased with Subaward funds.

9. Intellectual Property. All intellectual property matters which may arise under this Task Agreement shall be governed
by the applicable provisions of the Cooperative Agreement, unless otherwise specified in this Task Agreement.

10. Accounts, Audits and Records. Provisions for this subject are outlined in the Cooperative Agreement, with the
following additional term, except that, if Awardee has a single audit performed in accordance with the federal government’s
Uniform Guidance, Awardee must electronically submit to TNC (within the earlier of 30 calendar days after receipt of the
auditor’s report, or nine months after the end of the audit period) to the Federal Audit Clearinghouse (FAC) the data collection
form and the reporting package. The collection form must be obtained from the FAC webpage. The reporting package must
include the Financial Statements and Schedule of Expenditures of Federal awards, the summary schedule of prior audit
findings, the auditors reports and a corrective action plan. If Awardee does not submit the form and package within the
required timeframe, TNC will perform additional monitoring of the award.

11. Liability and Indemnification. The work done by or for Awardee using the Subaward Funds shall be performed
entirely at the risk of Awardee. Awardee shall be solely responsible for, and for the payment of any and all claims with
respect to, any loss, personal injury, death, property damage, or otherwise, arising out of any act or omission of its employees
or agents in connection with the performance of its work.

12. Compliance with Applicable Laws. Awardee shall obtain, at its own expense (except to the extent otherwise explicitly
stated in this Award) any permits or licenses required for the Awardee’s services under this Task Agreement; and shall comply
with all statutes, laws, ordinances, rules, regulations, court orders, and other governmental requirements of the United States,
the State of California and any other jurisdiction(s) in which the Awardee is organized or authorized to do business, including
but not limited to any applicable anti-bribery statutes, which are applicable to the work to be done by the Awardee under this
Award (in each case, an “Applicable Law”). The Awardee shall not take any actions that might cause TNC to be in violation
of any of such Applicable Laws.




13. Miscellaneous Provisions. The following provisions shall apply to the rights and obligations of the Parties under this
Task Agreement:

(@) Aagreement. The terms of this Task Agreement are intended by the Parties as a final expression of their agreement
with respect to the subject matter hereof, and may not be contradicted by evidence of any prior or contemporaneous
agreement, other than the Cooperative Agreement and any prior Task Agreements which may be relevant. The Parties further
intend that this Task Agreement constitute the complete and exclusive statement of its terms, and that no extrinsic evidence
of any kind which contradicts the terms of this Task Agreement may be introduced in any proceedings (judicial or otherwise)
involving this Task Agreement, except for: (i) evidence of a subsequent written amendment to this Task Agreement; and (ii)
the effect, if any, of the terms of the Cooperative Agreement and any prior Task Agreements in the given circumstances. This
Task Agreement may not be modified, amended or otherwise changed in any manner, except by a written amendment
executed by all of the parties hereto, or their successors in interest. This Task Agreement may be executed in multiple
counterparts, and each executed counterpart of this Task Agreement shall be deemed an original for all purposes, despite the
fact that not all of the Parties are signatories to the same counterpart. Electronic signatures, digital signatures, fax signatures,
and scanned signatures are acceptable for this Task Agreement in compliance with the Uniform Electronic Transactions Act
(UETA).

(b) Interpretation. Except to the extent (if any) otherwise provided herein, this Task Agreement shall be interpreted
and governed in the manner provided in the Cooperative Agreement. The Parties acknowledge that each Party and its counsel
have reviewed, revised (where it was deemed appropriate), and approved this Task Agreement, and that no rule of
construction that ambiguities are to be resolved against the drafting party shall be employed in the interpretation of this Task
Agreement.

(c) Notices. All notices and demands of any kind which any Party may be required or may desire to serve on another
Party in connection with this Task Agreement shall be given in the manner provided in the Cooperative Agreement.

(d) Assignment. Awardee may not subaward any of the Subaward Funds without the prior written consent of TNC.
The assignment and delegation provisions which are set out in the Cooperative Agreement shall apply to this Task Agreement.
If subcontracting/subawarding is permitted, Awardee shall follow guidance included on Attachment C regarding provisions
from the CAL FIRE agreement that must be included in subawards or subcontracts.

(e) Termination. In addition to the provisions related to termination which are set out in the Cooperative Agreement,
if CAL FIRE terminates the CAL FIRE Award, this Task Agreement shall be terminated automatically as of the termination
date of the CAL FIRE Award. TNC shall notify Awardee of such termination as soon as is reasonably practicable.

() Precedence. In the event of any contradiction between or among the terms of this Task Agreement, the CAL FIRE
Award, or any applicable law, the contradiction shall be resolved by giving precedence to the terms of the following, in the
following order:

1. The applicable law

2. The CAL FIRE Award,;

3. The Cooperative Agreement
4. This Task Agreement.



In witness whereof, the undersigned have executed this Task Agreement as of the date first above written.

The Nature Conservancy, County of Placer a political subdivision of the State of
a District of Columbia non-profit corporation California
By: By:
(signature) (signature)
Name:  Laura Crane Name:  Josh Huntsinger
Title: Climate Program Director Title: County Agricultural Controller/Sealer
Date: Date:

List of Attachments

[y

Attachment A:
Attachment B:
Attachment C:
Attachment D:
Attachment E:
Attachment F:

Project Description

Budget

Specific CAL FIRE Award Provisions

Performance Report Format

Approved Financial Reporting Form / Invoice Form
2022 Project Activities Maps



Attachment A
Project Description

The County is responsible for the hiring of contractors that will restore acres within the French Meadows Project area
according to the Decision Notice and Finding of No Significant Impact (DN/FONSI dated 12/10/18) and the associated
Environmental Assessment referenced in the Cooperative Agreement. This work will be accomplished masticating,
hand thinning, and through other activities consistent with the Environmental Assessment. While the restoration
project is a multi-year project, this task agreement is in reference to the restoration work to be completed in 2022.

a.

The County will provide TNC with a treatment plan for the 2022 season that includes the number of acres to
be treated per treatment type, the treatment types mapped by location, and the associated shapefiles and other
relevant digital data within 10 business days of entering into the final round of contracts with the County
subcontractors hired for implementation.

The County will use the funds to perform fuels reduction work on approximately 275 acres for a total of
$500,000, sourced from TNC’s public funds. Thinning costs vary by stand conditions (e.g., small tree
densities, terrain, etc.) and treatment type. For the French Meadows Project for example, estimated treatment
costs range from a low of $1200 per acre to $2,000 per acre for hand thinning and $1,600 to $1,800 per acre
for mastication. Final project level treatment costs are finalized after any revenue from biomass or log sales,
which are incidental to the restoration prescription, have been accounted for. Last year mastication averaged
$1,268 per acre and hand thinning averaged $2,129 per acre.

Placer County is granted the operational flexibility to use TNC’s funds to treat the following units:

Mastication: Sections 10, 11, 14, and 34 (see pile map in exhibit F)
Hand Thinning: Section 31 in Burn Unit 10.2 (see burn map in exhibit F)

Masticating the existing hand piles in section 11 is the highest priority, masticating the other piles is the
second priority, and hand thinning in section 31 is also desired as costs and project operations allow.

Approved invoices showing work from those identified units will be provided to TNC for reimbursement
and verification. Those receipts may show other charges and other agencies being billed for work, as the
invoices don’t always match the units precisely.

Placer County will make every attempt to provide invoices for work completed that reasonably approximate
work in the TNC funded units listed in the second full paragraph of (b) above. An estimate of timber revenues
derived from the treated units shall also be provided to TNC. Placer County does not require contractors to
provide exact cost information by unit for any thinning operations. TNC acknowledges that doing so would
be infeasible because contractors typically provide invoices to Placer County after operations in one or more
units are completed and, may operate within several units in a given invoice period.

Following unit completion, Placer County shall inspect the unit(s) with the Tahoe National Forest (TNF) to
ensure all work has been completed and is satisfactory. Placer County receives daily load reports from the
log buyer, Sierra Pacific Industries (SPI), on the volumes of purchased logs at the end of the season and will
provide TNC a full report on what was delivered (i.e. logs size clases and species), by whom (i.e. which
contractor) and the price Placer County received for the timber. At that point Placer County will determine
an average cost per acre by treatment across all units completed for the year accounting for timber
revenue. The end of season cost per acre for units treated with TNC funding may be approximate because
as indicated earlier, operational production rates and costs are not recorded or reported by contractors for
individual units.

Treatment Types:
a. Mastication: Sections 10, 11, 14, and 34 (see pile map in exhibit F)
b. Hand Thinning: Section 31 in Burn Unit 10.2 (see burn map in exhibit F)



The County will facilitate an open line of communication between TNC and the contracted Registered
Professional Forester (RPF) taking into account operational, weather and safety concerns for the duration of
this Task Agreement to maintain a cooperative, well-coordinated, adaptive management approach to project
implementation and evaluation.

The County will ensure that the vegetation treatment contracts maintain the goal of ensuring that all work is
consistent with Alternative 1 as it is characterized in the DN/FONSI and follows the management principles
of General Technical Report 220 and General Technical Report 237.

The County will provide TNC with the end of season forestry statistics collected by the RPF for both the
2019-2021 activities, and, once available, the 2022 activities for the plots from which they are collected as
well as the estimates for units treated.



Attachment B
Budget

The County is responsible for the overall French Meadows Project operations with the exception of any use of
prescribed fire. The larger project operations (minus prescribed fire) are estimated to take five years of on-the-ground
work to complete. The project operations started in 2019 and are projected to finish by December 31, 2023. This
Task Agreement has funding from TNC for $500,000 to be used to masticate or hand thin approximately 275 acres in
2022, therefore the budget for this Task Agreement is $500,000. Placer County will utilize the Task Agreement
funding on treatment types listed in Attachment A.

CAL FIRE Award ($500,000)

Treatment Cost Estimates
Per acre cost is estimated to be $1,800

TNC Funded Work Budget MATCH Budget
Personnel & Fringe
Benefits Personnel & Fringe Benefits
Supplies Supplies
Contractual 500,000 Contractual
Travel Travel $0
Other (please describe Other (please describe
below) below)
Total Direct Costs 500,000 Total Direct Costs
Indirect Costs Indirect Costs
Totals 500,000 Totals 0
PROJECT TOTALS 500,000




Attachment C:
Specific CAL FIRE Award Provisions

The Awardee is required to comply with all provisions of the CAL FIRE award (attached), but the following
provisions are of particular importance:

In addition to the terms and conditions of this Agreement, the Awardee is required to comply with all provisions of
the CAL FIRE award (attached). The Awardee agrees that the terms and conditions contained in the documents set
forth below are hereby incorporated and made part of this agreement.
a. California Climate Investments Department of Forestry and Fire Protection Forest Health Program Grant
Guidelines 2019-2020.
b. California Air Resources Board Quantification Methodology for the Department of Forestry & Fire
Protection (CAL FIRE) Forest Health Program Greenhouse Gas Reduction Fund Fiscal Year 2019-2020. For
this Agreement, GRANTEE agrees to provide the STATE information pertaining to the existing aboveground
forest structure and planned treatments for the Candidate Management Units, as defined in the Project Scope of
Work. It is further greed that the STATE will use the information provided by GRANTEE to complete any
greenhouse gas emissions or sequestration calculations associated with the Project.
c¢. The submitted Application, Scope of Work, Budget Detail, GHG Emissions Reduction Methodology and
Exhibits
d. Addendum for Greenhouse Gas Reduction Fund (GGRF) Grant Projects

In the case of subawarding or contracting of funds, Awardee must ensure that subawardees or contractors comply with
all requirements stipulated in the CAL FIRE Agreement, Cooperative Agreement and this Task Agreement, California
Climate Investments Department of Forestry and Fire Protection Forest Health Program Grant Guidelines 2019-2020,
and include language requiring compliance with the provisions listed above as part of the subaward or contract.



Attachment D
Performance Report Format

The County, to the best of its ability, shall provide TNC with the following information to contribute to TNC’s
performance reporting to CAL FIRE:

Subaward Number:
Reporting Period Covered:
Project Manager:

This report can be as brief as one page as long as it provides the requested information. The report should include the
following information:

- Comparison of actual accomplishments to the objectives;

- Description of the reasons why goals were not met, if appropriate;

- Analysis and explanation of cost variances (budgeted versus actual); and
- Information of significant developments

The items listed below should be addressed as appropriate:

1.  What work was accomplished for this reporting period? Report should quantify results as measurable products,
i.e. acres treated.

2. What measures were used to evaluate if the contractors’ work was performed as planned?
3. Did the contractors perform as expected?

4. What went as planned and what required adaptation?

5. If a problem was encountered, what action was taken to correct it?

6. Is the project work on schedule?

7. Do the estimated costs per acre for the fuels treatments match the actual costs per acre? Report as percent spent
of estimated amounts.

8. Isthere a change in project staffing?
Please also include:

1. Duplicate copies of all relevant contractor and subcontractor invoices, each of which includes the date(s)
the work was conducted, treatment unit number(s), treatment activities and acreage treated (for each
treatment activity ) clearly described.

2. A simple table that crosswalks the in field forestry work to CAL FIRE’s designated “Treatment Activities’
categories, as they used in CAL FIRE’s “eCivis” online reporting system.

3. Estimates of biomass removal quantities (for electricity generation, wood products or otherwise), in bone
dry ton (BDT equivalents) for each treatment unit by activity combination.

4. Information on the number and types of jobs created by the project activity.

5. Geographic Information System (GIS) shape files and accompanying metadata for any treatment unit
boundaries that have changed since TNC’s most recent transmission of the project’s spatial data to CAL
FIRE.

]

The Subaward project number shall be included on the report and on all correspondence.






Attachment E
Approved Financial Reporting Form / Invoice Form
Each invoice shall contain the following information: the Agreement number, the dates or time period during which the
invoiced costs were incurred, expenditures for the current invoice and cumulative expenditures to date by major budget
category (e.g., salaries, benefits, supplies, etc.), appropriate supporting documentation, project progress reports, and the
signature of an authorized representative of Awardee as detailed in the Invoice Guidelines of the California Climate
Investments Department of Forestry and Fire Protection Forest Health Program Grant Guidelines.

The County, to the best of its ability, shall utilize the following form to provide TNC with information to contribute to TNC’s
financial reporting to CAL FIRE. An Excel version of the reporting template may be obtained from Maty Lieth,
mary.lieth@tnc.org:

FORM A - CONSOLIDATED FINANCIAL INVOICE
The Nature Conservancy

Date:

Name of Organization: Inwoice #
Project Name: Subaward #
Project Period: Contact Name
Report Period: Contact Email

Requirements:

Fill in the yellow shaded areas only. For the first invoice, "Prior Period Expenses" and "Prior Period Adjustments" should be
left blank.

Expenses must meet all requirements stipulated in the grant agreement.

Indirect costs are capped at the recipient's Federal NICRA, or if does not have a NICRA, 10% of direct costs.

Prior period adjustments require a detailed explanation in the notes section provided below.

The final invoice must be marked "FINAL".

Please submit this invoice via email to: Angel Hertslet (angel.hertslet@tnc.org) and Mary Lieth (mary.lieth@tnc.org)

TNC-FUNDED EXPENSES
TOTAL
Prior Period Prior Period Current Period Expenses to % of

CATEGORIES Budget Expenses Adjustments Expenses Date Balance Budget
Personnel & Fringe
Benefits - - #DIV/0!
Supplies - - #DIV/O!
Contractual - - #DIV/0!
Travel - - #DIV/O!
Other (please describe
below) - - #DIV/0!
Total Direct Costs - - - - - - #DIV/O!
Indirect Costs - - #DIV/0!
Totals - - - - - - #DIV/0!
PERCENTAGE OF BUDGET SPENT #DIV/O0!
PROJECT TOTALS | - -] - | - - -]

PAYMENT REQUESTED: -

Noted, description of expenses, and / or explanation of Prior Period Adjustments:

NAME AND TITLE - PROJECT COORDINATOR NAME AND TITLE - FINANCE DIRECTOR

SIGNATURE - PROJECT COORDINATOR SIGNATURE - FINANCE DIRECTOR

DATE OF SIGNATURE DATE OF SIGNATURE



Attachment F
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Cooperative Agreement to Support the French Meadows Forest Restoration Project
; ; 7/2/2019 . . -y
This Agreement is dated as of , and is entered into by and between The Nature Conservancy, a District of
Columbia non-profit corporation (“TNC™), and the County of Placer, a political subdivision of the State of California (the
“County”), each of which is sometimes referred to in this Agreement as a “Party”, with respect to the following matters:

A. The United States Department of Agriculture, acting through the United States Forest Service (“USFS”), has
previously issued a Decision Notice, dated as of December 10, 2018 (the “Decision Notice”), approving the French Meadows
Forest Restoration Project (the “Project”) in the Tahoe National Forest. Goals for the Project include promoting forest
resilience to stressors such as wildfire, insect and disease outbreaks, and climate change; reducing the risk of uncharacteristic,
high-severity wildfire; protecting and restoring habitat for fish and wildlife; and safeguarding water supply and resources.
The Project design is grounded in ecologically-based forest management, as described in General Technical Reports PSW-
GTR-220 and 237 (North et al., 2009, 2012), to increase forest stand resilience while maintaining mature forest
characteristics. As described in the Decision Notice, the Project was developed through a collaboration involving multiple
parties including TNC, the County, and the USFS, and the County and TNC intend that this collaboration will continue
through project implementation, as reflected in this Cooperative Agreement and related Task Agreements.

B. USFS and the County have previously entered into Master Stewardship Agreement #18-SA-11051700-015, dated
as of March 16, 2018 (the “MSA”), and one or more Supplemental Project Agreements or Modifications of a SPA associated
with the MSA (in each case, a “SPA”). The MSA and the SPAs have as their purpose implementing the provisions of the
Decision Notice. Typically a SPA Modification will be developed and agreed upon by the County and the USFS for each
season of work beginning in 2019.

C. TNC is a 501(c)(3) non-profit corporation which has conservation of the lands and waters on which all life depends
as its mission, and it is interested in cooperating with the County in order to further the purposes of the Decision Notice, the
MSA, and the SPAs. In furtherance of such purposes set out above, the Parties anticipate ongoing collaboration to implement
the project, which may include, but is not limited to, grants from TNC to the County and grants from the County to TNC.

D. TNC and the County are entering into this Agreement in order to memorialize their understanding as to their
respective roles in providing staffing, funding, support, training and/or supervision for the activities which are described
above, which are sometimes hereinafter referred to collectively as the “Activities”.

Now, therefore, in consideration of the foregoing recitals, the respective promises of the Parties contained herein, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as
follows:

1. Scope of Agreement. This Agreement is designed to set the overall stage for the Parties to collaborate on the Project in
furtherance of the goals which have been set out above. The Parties intend that nothing in this Agreement shall obligate any
Party to expend or provide funds or staffing, or to take any other actions, beyond any Activities which that Party explicitly
agrees to perform pursuant to this Agreement, and that any additional funding, staffing, or other obligations of a Party in
furtherance of the goals of this Agreement may be created only pursuant to a separate written task agreement which is entered
into by the Parties with respect to a given Project (in each case, a “Task Agreement”). In addition, the Parties acknowledge
and agree that: (i) each Party shall remain free to engage in such other activities as it may deem to be appropriate, outside
the scope of this Agreement, whether of a type similar to or different from the activities contemplated under this Agreement,
provided that they do not conflict with the purposes of this Agreement; and (ii) nothing in this Agreement binds any Party to
involve any other Party in any such other activities, or to inform the other Party of such other activities.

2. Term and Termination. This Agreement is effective as of the date first written above and, unless sooner terminated as
provided below or extended by a subsequent modification to this Agreement which is entered into by the Parties, shall expire
on December 31,2022. Each party has the right to extend this Agreement for up to two (2) one (1) year periods upon delivery
of written notice to the other party at least ninety (90) days prior to the end of the then existing term. Either Party may elect
to terminate this Agreement, including any and all Task Agreements, at any time, with or without cause, upon not less than
45 days written notice which is given to the other Party in the manner called for in this Agreement, or immediately by such
written notice in the event of any material default hereunder by the other Party. In the event of a non-default termination,
any funds committed prior to delivery of notice of termination may be expended regardless of the actual date of termination.
Upon the expiration or termination of this Agreement, the Parties shall have no further rights or obligations under this Agreement
or any of the Task Agreements, except for those which have already accrued or been incurred prior to the expiration or termination
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(pro-rated equitably, where that is an issue); it being understood that any Party which was to incur costs or undertake financial
obligations pursuant to this Agreement or any of the Task Agreements and be reimbursed therefore by the other Party, shall continue
to be entitled to such reimbursement with respect to any obligations already incurred or accrued as of the time of the expiration or
termination, provided that the expenses were made and/or obligations were undertaken (as applicable) reasonably in carrying out
that Party’s duties under this Agreement and/or the applicable Task Agreement.

3. Personnel. The employees, representatives, and agents of a Party who may be engaged in the Activities from time to
time are sometimes hereinafter referred to as that Party’s “Personnel” (whether or not they are actually employees of that
Party). Each Party acknowtedges and agrees that none of the Personnel of the other Party shall in any way be, or be construed
to be, supervising, or being in charge of, any of such Party’s Personnel or any of the Activities of such Party, except to the
extent (if any) otherwise specified in this Agreement and/or the applicable Task Agreement.

4. Carrying Out the Activities. Each Party shall carry out its Activities pursuant to this Agreement and any applicable
Task Agreements at the sole cost and expense of such Party, except to the extent (if any) otherwise explicitly stated in this
Agreement or an applicable Task Agreement, and in full compliance with all applicable statutes, laws, ordinances, rules,
regulations, requirements, orders, and other directives in effect or hereinafter promulgated by any federal, state, or local
governmental or quasi-governmental authority (in each case, an “Applicable Law”), which shall include (but not be limited
to) the obtaining by each Party of any and all permits or other government authorizations needed for its Activities, and
providing copies thereof to the other Party upon request. The parties shall carry out the Project in the following ways:

(a) The parties shall carry out the Project implementation activities in accordance with the Decision Notice, the
associated final Environmental NEPA and CEQA documents and any direct SPA’s or SPA Modifications that have been
approved by the County and the USFS.

(b) Both Parties shall have access to the Project area for the duration of the Agreement, in order to have a reasonable
opportunity to review the work while complying with the SPA or SPA Modification plan, weather conditions, safety measures
and operational needs of the Project. The project access is at the discretion of the USFS.

(¢} The Parties will coordinate and cooperate fully in the development and implementation of restoration planning under
the MSA, including but not limited to the development of annual implementation plans (via SPA’s or SPA Modifications)
and associated budgets and funding plans. The parties agree and acknowledge that their respective rights and obligations
herein are subject to applicable provisions of the MSA and any approved SPA’s or SPA Modifications.

5. Intellectual Property. With respect to intellectual property matters which may arise under this Agreement or any of the
Task Agreements, the Parties agree as follows:

(a) Any and all reports, writings, studies, photographs (including all negatives), drawings, calculations, designs,
diagrams, maps, surveys, database records, computer programs, biological or other samples, and/or other written, graphic,
pictorial, digital, or scientific works, documents, or other items produced, created, or develaped by a given Party in relation
to any of the Projects (collectively in each case, that Party’s “Work Product”™), and the supporting materials, data, and/or
information gathered, used, or developed by such Party in producing its Work Product (to the extent that they are not
previously owned by someone other than such Party) shall be and remain the property of that Party. Each Party shall have
the right to copyright, publish, disclose, disseminate and use its Work Product in whole or in part, but shall acknowledge the
participation by the personnel of the other Party in publications or presentations, as appropriate. Due to collaborative nature
of the Projects, it is anticipated that publications resulting from the Projects may be co-authored by personnel from both
Parties, and all decisions on authorship in such cases shall be consistent with customary practices in the scientific and
academic communities.

(b) Each Party hereby agrees to provide the other Party with a complete copy of its Work Product, and hereby grants to
the other Party an irrevocable, non-exclusive, royalty-free, perpetual license to use, publish, republish, print, reprint,
reproduce, or otherwise disseminate or distribute all or any portion of the granting Party’s Work Product, and/or analyses
thereof or extracts therefrom, and/or the data contained therein, for non-commercial purposes in or via any report, map,
pamphlet, brochure, book, magazine, film, video, software, web site, or other form of print, audio, visual, multimedia,
computer, digital, or other media or form of production or dissemination (whether or not owned wholly or partially by the
disseminating Party), whether alone or in conjunction with other material, and whether or not in conjunction with co-authors
or conservation partners, and to authorize such conservation partners and other researchers and writers to do the same on a
royalty-free basis, all as the recipient of such license may deem appropriate from time to time in furthering its conservation

2.



DocusSign Envelope ID: B2394B4F-DE2B-4FCE-BI03-6AZBAD4ECER1

mission; in each case without any need to notify the granting Party or obtain any form of permission or consent from the
granting Party, or anyone acting for or representing the granting Party, and without having to compensate the granting Party
for any such use(s).

{c) Except as provided above with respect to the use of Work Product, no Party shall use the logo or other intellectual
property of the other Party, whether in connection with any press release, social media or other on-line posting, or other
communication related to this Agreement or otherwise, except to the extent (if any) that such authority has been granted
explicitly in writing by the Party whose intellectual property is being used.

6. Responsibility for Employees, Agents, Invitees, and Activities. Except to the extent (if any) otherwise explicitly stated
in this Agreement or in an applicable Task Agreement, each Party shall utilize its own resources in carrying out its obligations
under this Agreement and/or any applicable Task Agreement, and shall retain all responsibility for its own activities, and
those of its employees, agents, and invitees, which shall include (but not necessarily be limited to) full responsibility for:
(1) any and all payments due to such employees, agents, or invitees, whether denominated as salaries, stipends, contract
payments, or otherwise; (2} any and all applicable health care coverage, worker’s compensation insurance, other insurance,
and other benefits for such employees, agents, or invitees; (3) any and all travel, expense, or other reimbursements due to
such employees, agents, or invitees; (4) any and all claims by or with respect to such employees, agents, or invitees, or their
actions, whether related to damage or injury to persons or property, or otherwise; and (5) ensuring compliance by such
employees, agents, and invitees with all Applicable Laws, including (but not limited to} the obtaining and maintaining in
force of any and all required permits and or licenses.

7. Funding. To the extent (if any) that one Party (in each case, the “Awarding Party”) provides funding te the other Party
(in each case, the “Recipient Party”) for a given Project under the terms of this Agreement, or under a Task Agreement
applicable to that Project, the following provisions shall be applicable with respectto the funds so provided (in each case, the
“Award Funds™):

(a) Prime Awards. Ifthe Award Funds were originally provided in whole orin part to the Awarding Party under a grant
to the Awarding Party by another agency, entity, or donor (in each case, a “Prime Funder”) pursuant to a separate agreement
(in each case, the “Prime Award™), a copy of the Prime Award shall be provided to the Recipient Party, and the activities of
the Recipient Party shall be subject to any and all applicable conditions of the Prime Award with respect to: (i) the use of, or
the accounting for, the Award Funds; and/or (ii) any specific requirements which are set out in the Prime Award which are
stated as being applicable to or required of any recipient of any of the Award Funds. In addition, without placing any
limitation on the foregoing provisions, the Prime Funder shall be entitled to receive reports concerning the use of the Award
Funds, to inspect the site of their use {where applicable and when feasible}, and to inspect, copy, and audit records concerning
the use of the Award Funds, to the same extent that the Awarding Party is entitled under the terms of this Agreement, and the
Prime Funder shall also have the right, from time to time, to make reference to the relevant Project and the use of the Award
Funds in its financial and other reports, in press releases, and in other printed or otherwise disseminated materials or
information concerning the activities carried out with the Award Funds.

(b) Disbursement. Except to the extent, if any, otherwise agreed in the applicable Task Agreement, the Award Funds
made available under that Task Agreement shall be disbursed:
. {1) only for expenses made during the time period provided in the Task Agreement, and may not be applied to or used
for any expenditures made before that period begins, or after it ends;

{2) to the Recipient Party by check or Automated Clearing House (ACH) transfer (if available), in accordance with a
schedule and budget which shall be attached to the Task Agreement, and any changes to such schedule or budget
shall require the prior written approval of the Awarding Party; (3) subject to the completion of all applicable
conditions set out in the Task Agreement; and

{4) on a cost-reimbursable basis, unless otherwise specified in the applicable Task Agreement
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(c) Useof Funds. The Award Funds shall be used only for the specific Project(s) for which they are being provided,
and only in compliance with all applicable terms of this Agreement and the applicable Task Agreement. Without placing any
limitation on the foregoing provisions, the Recipient Party shall not use any of the Award Funds:

(1) to participate or intervene in any political campaign on behalf of or in opposition to any candidate for public office,
to cause any private benefit to occur without realizing charitable benefit in return, or to take any other action
inconsistent with Section 501{c)(3) of the Internal Revenue Code (the “Code™);

(2) to attempt to influence legislation within the meaning of Section 501(c)(3) of the Code or otherwise to support
lobbying; or

{(3) to violate any United States law or other law applicable to the jurisdiction in which the Project is located, including
{but not limited to) the United States Foreign Corrupt Practices Act or applicable anti-bribery laws or regulations,
as well as any applicable anti-terrorism laws or regulations.

(d) Reports. The Recipient Party shall submit periodic reports to the Awarding Party as per each Task Agreement
concerning the status of the Project and the use of the Award Funds, in such form(s) as the Awarding Party may reasonably
prescribe from time to time, each of which shall include at a minimum a financial summary indicating how the Award Funds
have been expended during the period since the first receipt of the Award Funds or since the prior such report (as applicable).

{e) Records and Audits. The Recipient Party shall maintain books, records, documents and other evidence pertaining
to the costs and expenses incurred using the Award Funds, to the extent and in such detail as will properly reflect all costs
and expenses which are funded or for which reimbursement is claimed under this Agreement, and in full compliance with all
applicable provisions of the Code. The Awarding Party shall have the right at all reasonable times, upon reasonable prior
written notice, for a period of three (3) years afier the end of the term of this Agreement, to inspect, audit, copy, and retain
for its records copies of such books and records, in order to verify the compliance of the Recipient Party with the terms of
this Agreement, and the Recipient Party shall be responsible for reimbursing the Awarding Party for any such expenditure
which such audit reveals to have been made improperly. In cases where funding is being provided under a Prime Award, if
the Prime Award stipulates a longer retention period for books and records, then the books and records pertaining to those
funds shall be retained for as long as is stipulated in the applicable Prime Award.

() Return of Award Funds. The Recipient Party shall return to the Awarding Party any portion of the Award Funds
not expended in accordance with the requirements ofthis Agreement, at the end ofthe term of this Agreement or at any earlier
time at which the Awarding Party determines that the Recipient Party has not performed in accordance with this Agreement
(including, but not limited to, any applicable budget).

(2) No Other Funding Promised. The agreement to provide Award Funds under a given Task Agreement shall in no
event be interpreted as any form of representation or agreement that the Awarding Party has any obligation to provide other
or additional support to the Recipient Party, whether for the Project covered by that Task Agreement or any other Project or

purpose.

8. Miscellaneous Provisions. The following provisions shall apply to the rights and obligations of the Parties under this
Agreement and each Task Agreement (as applicable):

(a) Agreement. The terms of this Agreement are intended by the Parties as a final expression of their agreement with
respect to the subject matter hereof, and may not be contradicted by evidence of any prior or contemporaneous agreement.
The Parties further intend that this Agreement constitute the complete and exclusive statement of its terms, and that no
extrinsic evidence of any kind which contradicts the terms of this Agreement may be introduced in any proceedings (judicial
or otherwise) involving this Agreement, except for evidence of a subsequent written amendment to this Agreement. This
Agreement may not be modified, amended or otherwise changed in any manner, except by a written amendment executed by
all of the Parties or their successors in interest. This Agreement may be executed in multiple counterparts, and each executed
counterpart of this Agreement shall be deemed an original for all purposes, despite the fact that not all of the Parties are
signatories to the same counterpart. Electronic signatures, digital signatures, fax signatures, and scanned signatures are
acceptable for this Agreement in compliance with the Uniform Electronic Transactions Act {(UETA).

(b) Interpretation. Inthis Agreement, personal pronouns shali be construed asthough of the gender and number required
by the context, the singular including the plural, the plural including the singular, and each gender including other genders,
all as may be required by the context. Wherever in this Agreement the term “and/or” is used, it shall mean; “one or the other,
both, any one or more, or all” of the things, events, persons or parties in connection with which the term is used. Any and all
recitals at the beginning of this Agreement are accurate and shall constitute an integral part of this Agreement, and this
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